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AF-4-28-58
AGREEMENT AS TO TERMS AND CONDITIONS
APPLICABLE TO CPFF PURCHASE ORDERS
ISSUED UNDER AIR FORCE PRIME CONTRACTS
THIS AGREEMENT is entered into as of the____ day of , 195,

between LOCKHEED ATRCRAFT CORPORATION, a corporation organized and existing

" under the laws of the State of California (herein called "Lockheed") and

, a corporation organized and existing under the laws
of the State of (herein called "Contractor").

Lockheed and Contractor agree as follows:

Lockheed and Contractor have agreed upon the contract clauses contained in.
the attached "Terms and Conditions of Purchase" for use in negotiated cost type
subcontracts or Purchase Orders between Lockheed and Contractor in comnnection
with Lockheed's performance of cost-plus-fixed-fee Prime Contracts with the
Department of the Air Force. Unless otherwise agreed to in writing at the time
of execution, all such subcontracts or Purchase Orders entered into after the
date of this Agreement and prior to its termination shall, if reference is made

- to this Agreement, incorporate by reference all of sald "Terms and Conditions

of Purchase". However, a copy of this Agreement or of said "Terms and Conditions
of Purchase" need not be, and will not be, attached to any such subcontracts
or Purchase Orders.

Any clause set forth in the attached "Terms and Conditions of Purchase” may
be deleted, or modified, or additional clauses may be added thereto. This
Agreement may be terminated in its entirety by either party upon thirty (30) days
notice in writing to the other party. No deletion, modification, addition or
termination shall affect any subcontract or Purchase Order theretofore entered into
between the parties in which this Agreement has been incorporated by reference.

No unilateral action by either party shall alter this Agreement or alter its
application to any contract wherein this Agreement has been incorporated.

Notwithstanding any other provisions of this Agreement, the attached "Terms
and Conditions of Purchase" shall be applicable only to subcontracts and Purchase
Orders executed or issued by the Missile Systems Division of Lockheed.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of
the day and year first above set forth.

LOCKHEED AIRCRAFT CORPORATION

BY.

By
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TERMS AND CONDITIONS OF PURCHASE
- (For CPFF Subcontracts under Prime Contracts with the Air Force)

DEFINIfIONS:

As used throughout these terms and conditions of purchase, the following terms shall
have the meanings set forth below

8.

b,

The terms "the Department means the Department of the Air Force.

" The term "Secretary" means the Secretary, the Under Secretary, or. any

Assistant Secretary of the Department and the term "his duly authorized
representative" means any person Or persons or-board (other than the Con-
tracting Officer), authorized to act for the Secretary.

The term "said purchase order" means the purchase order or purchase orders
by Lockheed and accepted by Contractor which incorporates these terms and

 conditions of purchase by reference.

da.

The term "this subcontract" means said purchase order and these terms and

conditions of purchase which are included therein by reference.

The term "Lockheed" means Lockheed Aircraft Corporation, acting on behalf

of its Missile Systems Division.

The term "Contractor" means the party who accepts said purchase order.

The term "prime contract" means the contract between Lockheed and the Unlted
States of America under which this, subcontract is issued, the number of
which is specified on the face of said purchase order.

The term "Contracting Officer' means the person executing the prime contract

. on behalf of the Government, and any other officer or civilian employee who

is a properly designated Contracting Officer, and the term includes, except
as otherwise provided in this subcontract, the authorized representative of
a Contracting Officer acting within the limits of his authority.

The terms "work" or "services" mean all work to be performed under this sub-

contract including any studies covering fundamental, theoretical, or exper-
imental investigations; any extension of the investigative findings and
theories of a scientific or technical nature into practical application;
any tangible items (hereinafter referred to as "supplies") furnished to
Lockheed; and any reports,. data, computations, plans, drawings and specl-
flcatlons w1th respect to any of the foregoing.

Lockheed and Contractor agree as follows:

O

-1-
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'TERMS AND CONDITIONS:

Teelo T L D) A L TaT

ARTICLE 1. - PROVISIONS. APPLICABLE TO SERVICES AND SUPPLIES' TO BE FURNISHED

a. Contractor agrees to perform the services and furnish and deliver the
supplies specified in said purchase order in accordance with, (1) the terms andw
conditions contalned herein, (11) the specifications and requlrements, dellvery
schedules, printed "Instruction", and typed provisions all as specifically set
forth in said purchase order; and (111) in accordance with each* written changed”‘
purchase order and purchase order change notice relating to’ said purchase order
issued pursuant to the provisions of Article 3 (Changes) hereof or entered_into
by mutual agreement between the parties hereto.:- Acceptance of ‘such” changed purchase
orders and purchase order change notlces shall be by signing and returnlng the ac-
knowledgment copy thereof to Lockheed w1th1n flfteen (15) days after recelpt of same.

¢ b.otSaid purchase ‘order’iand all- changed‘purchase orders and purchase ‘order
change notlces relating- ‘thereto: which are accepted by Contractor are: by thls refer- <:>
ence made a part of this subcontract. The terms of this subcontract shall supersede
the terms set forth on the back-of said purchase ‘order. Any typewrltten prov1s1ons
appearing on the face of said purchase ‘order ‘or on the:face of any such’ changed
purchase orders or purchase order change notices shall supérsede theése terms and
condltlons to the extent in confllct therew1th

- ~

P . ST e i
[SSRER N n oy PRI . d AR ol I

c. Said purchase ordér indéludes an’amount coverlng estlmated cost and fixed-
fee, if any monetary consideration is to be paid by Lockheed. T . (:)

ORI T N [L2NNS S R L~

. r
P . ‘ " .

ARTICLE 2 - PACKING AND CRATING B BT T

A1 supplies shall be packed in suitable’contaihers for protectich iH ship-
ment and storage except as otherw1se spec1f1ed in this subcontract Packing must
conform to requlrements "of carriers' tariffs.™ Contractor shall be respons1ble for
damagé in: transit as a’ result of insufficient or improper packaglng and for repair

" or replacement required-asa result of non-conformance by Contractor with the -
terms of thls artlcle. N _ , i ‘(:)
) SRS S T Pt SUU U RT PU S S SRRV A S AU -
- ARTICLE 3 - CHANGES T O S O
R L A £ CLE T

g Lockheed may at any- tlme, by a written order, and’ without notlce to sureties,
if any, require additional work within ‘the general scope of $aid purchase order or
make changes, within the general scope of sald purchase order, in any one or more

of the fo ow;ng - ‘L_ ,:“T ‘ e T :‘

T

(1)_ draw1ngs, deslgns,ror spec1f1catlons,h ;_Jq,L;H;3»§~' 1.
(41)  ‘method of: shlpment or" packlng, L : T T
_ (iii)_ place of dellvery, and ny—f«-, _lA‘L ;1;311 v, e o ;
(iv) the amount of Government-furhished -or LOCkheed—furnlshed property.
. S [ETST R BT TR
-0
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If any such change or addition causes an increase or decrease in the estimated
cost of, or the time required for performance of said purchase order,- or-otherwise
affects any other provision of said purchase order, an equitable adjustment shall
be madé (i) in the estimated cost or delivery schedule, or both, (i1) 4in the
amount of any fixed fee to ‘be paid to Contractor, and (111) in such other provisions
of said purchase order as may be so affected, and said’ purchase order shall be
modified in wrltlng accordlngly. ‘Any claim by Contractor for adjustment under
this artlcle must be asserted within thirty (30) days from the date of recelpt

by Contractor of the notification of change or addition; provided, however, that
Lockheed, if it decides that .the facts justify’ such action, may receive and act
upon any such clalm'asserted ‘at any time prior to final payment under this sub-
contract. Nothing in this article, however, shall excuse Contractor from pro-
ceedlng W1th thls subcontract as changed

P S

a. It is estimated that the total cost to Lockheed, exclusive of any
fixed fee, for the performance of this subcontract will not exceed the estimated
cost set forth in said purchase order. Contractor agrees to use its best efforts
to perform the work specified in said purchase order and all obllgatlons under
this subcontract within such estimated costs If at any time Contractor has reason
to believe that the costs which it expects to 1ncur in the performance of said
purchase order in the next succeeding thirty (30)° days, when added to all costs
previously incurred, will exceed eighty-five percent,(85%) of the estimated cost
then set forth in said purchase order or if at any time Contractor has reason
to believe that the total cost to Lockheed, exclusive of any. fixed fee, for the
performance of said purchase order will be substantlally greater or less than
the then estimated cost thereof, Contractor shall notify Lockheed in writing to
that effect, giving its revised estimate of such total cost for the performance
of said purchase,order together with an appropriate breakdown of such estimate
and a statement setting forth a reason for such anticipated increase or decrease
in cost so that at the discretion of . Lockheed. and with the.approval of the Con-
tracting Officer, an appropriate increase or decrease may be made in the esti-
mated cost without a corresponding change in fixed fee. except as to adjustment
in the fixed fee ‘as - prov1ded for in Artlcle 3 (Changes)

b. Lockheed shall not be obllgated to relmburse Contractor for costs
incurred in excess of the estimated cost set forth in said purchase order and
Contractor shall not be obligated to continue»performance under this subcontract
or to incur costs in excess of the estimated cost set forth in said purchase
order, unless and untll Lockheed shall. have notified Contractor in writing that
such estimated cost has been increased and shall have specified in such notice
a revised estimated cost which shall thereupon constitute the estimated cost of
performance of this subcontract. When and to the extent that the estimated cost
set forth in said purchase order has been increased, any costs-incurred by Con-
tractor in excess of such estimated cost prior to the increase in estimated cost
shall bé allowable to the same extent. as if such costs had been incurred after
such increase in estlmated cost, if so stated in wrltlng at the time such increase
is authorized.

-3- .
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ARTICLE 5 - ALLOWABLE»COSTS AND FIXED FEE

a. Lockheed shall pay to Contractor, at the time and in the nmanner
hereinafter set forth for all services and supplies to be furnished. here-
under the allowable costs therefor determined as hereinaftér set forth in
paragraph (b) of this article, plus a fee based on a percentage of the
total estlmated cost as specified in said purchase order. If Lockheed,
because of the requirement of the Government, or for any other reasons,

'accepts services or supplies under this subcontract which do not conform
to the guarantees set forth in Article 8 (Inspectlon and Correction of
Defects) hereof, Lockheed shall pay the allowable costs as hereinafter
defined of furnlshlng and delivering such services and supplles, subject
to the provisions of said Article 8. The total estimated cost and fixed
fee shall be subject to increases and decreases resulting from changes or
additions as provided in Article 3 (Changes) hereof, or from changes in
the scope or nature of the work to be performed under this subcontract
Whlch are agreed to by Contractor and Lockheed.

b. The allowable costs’ of performing ‘this subcontract shall be those
incurred by Contractor and properly chargeable to the subcontract which
are claimed’ by Contractor and accepted as such by the Contracting Officer.
The follow1ng criteria shall apply to the determlnatlon of allowable costs:

1. Allowable ‘costs of performance shall be determined in

" accordance with Part 2 of Seétion XV of the Armed
. - SerV1ces Procurement Regulations as in effect on the
' " date of the prlme contract.

2. * Costs incurred for the performance of overtime work
'shall be allowable items of cost hereunder only if
and to the extent that the overtime work for which
such payments are made shall be authorized by Lockheed
in writing prior to the performance of such overtime

St work. Fach request for such authorization shall be
submitted to Lockheed via the cognizant Government
Representative at Contractor's.plant.

R ~Costs incurred by Contractor by reason of its use and 4
- occupancy of facilities furnished pursuant to facilities'
“contracts authorized for use in connection with this
~subcontract insofar as they are allocable to the perform-
"ance'of this subcontract shall be allowable costs except
g ‘to the extent  that Contractor is reimbursed for such’
' _'-VV costs under other contracts or to the extent that
“o -+~ provision is made apart from this subcontract or other
"'« -« 7 contrdcts for the payment of such costs by the Government
o = -or otherwise than by Contractor, and except to the extent
‘that such costs are included in Contractor's overhead.

Tl
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L, Appropriate credit shall be given to Lockheed for
disposal of scrap and salvage and any surplus parts
or material. Lockheed shall not be charged for
excessive procurement of material and parts.

5. Costs incurred by Contractor in connection with third

' party claims based on bodily injury or death or
property damage shall not be considered as allowable
costs under this subcontract.

6. There shall be included as allowable indirect costs
such overhead rates as may be established by Con-
tractor and the Contracting Officer or his authorized
representative in accordance with the principles of 2
Armed Services Procurement Regulations. Pending : c
establishment of final overhead rates for any period, o
‘Contractor shall be reimbursed at billing rates
acceptable to the Contracting Officer or his author-
ized representative, which billing.rates may be
revised from time to time with the approval of the
Contracting Officer or his authorized representative,
subject to appropriate. adjustment when the final rates
for that period are established.: .o

ARTICLE 6 - PAYMENT AND REIMBURSEMENT

a. Payment of the fixed fee provided for herein and reimbursement of
allowable costs shall be made upon the basis of invoices submitted to the
Contracting Officer which shall be in such form and detail as the Contracting
Officer may require and shall be supported by statements of costs incurred
by Contractor in the performance of this subcontract and claimed to constitute
allowable costs. '

b. The originals and two copies of such invoices covering allowable
costs and fixed fee, certified by an Officer or other responsible Official
of the Contractor Authorized by it to certify such stapements shall be sub-
mitted to the Contracting Officer for approval and three additional copies
shall be submitted to the cognizaht Government audit agency. Such invoices
may be provisionally approved by the Contracting Officer subject to final
audit by the cognizant United States. Government audit agency for Contractor's
plant. The original and two copies of such invoices bearing the certifi-
cation of such approval of the Contracting Officer shall be forwarded to
Lockheed but not more frequently than once every thirty (30) days (or at
more frequent intervals if approved by Lockheed). Within thirty (30) days
after receipt and acceptance of such invoices, Lockheed shall make payment
of such allowable costs approved by the Contracting Officer plus eighty-
five per cent (85%) of the accrued fixed fed, as such fixed fee may be
adjusted from time to time pursuant to Article (Changes)a:.Accrual of such
fixed fee shall be based upon the percentage of the performance of the work

._5_
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actually done hereunder as determined from estimates made by Contractor
and approved by Lockheed. Upon completion of this - ‘subcontract, including
execution of the release called for in Article 7 (Release Prov131ons)
hereof, and the furnishing of the documents, data and reports called for
in Article 29 (Patent Rights) hereof, the unpaid balance of the fixed fee,
as the same may have been adjusted from time to time shall be paid to

~ Contractor. All payments of allowable costs made pursuant hereto shall
be subject to adjustment from time to time as a result of audit by the
cognizant United States Government auditing agency, which adjustments
shall be recognized and accepted by Contractor to the extent that such

ad justments are approved by Lockheed and the Contracting Officer.

c. At any time or times prior to the final payment on account of
allowable costs, the Contracting Officer or Lockheed may cause to be
made such audit of invoices and statements of cost as shall be. deemed
proper. Payments made by Lockheed shall be subject to reduction to the
extent of amounts included in any invoices which are found by the Con-
tracting Officer not to constitute allowable costs and ‘shall also be
subJject’ to reduction for overpayments or to 1ncrease for- under payments
made on precedlng invoices.: :

d. If any amount actually paid by Lockheed to Contractor-is dis-
allowed to Lockheed by Lockheed's local .Government Auditors, by the
Contracting Officer at Lockheed's plant or by the General Accounting
Office, as an item of cost under its Government prime contract, or if
Lockheed is required, because of any action of the Govermment to refund
or credit to the Government any amount with respect to an item of cost
for which it has reimbursed Contractor, Contractor shall, on demand .
made by Lockheed after such disallowance or after Lockheed shall have
made - such.refund or given such credit, promptly repay to Lockheed the
.amount which Lockheed. has paid to Contractor with respect to any such-
item or items; provided, however, that to the extent such disallowance .
or such refund or credit is the result of the performance by Contractor
of work authorized by Lockheed but not authorized by the prime contract,
Contractor shall not be required to repay to Lockheed the amount which
Lockheed has paid to Contractor with respect to the performance of such
work. ' In the event Lockhéed shall recover any. amount so disallowed = i».
or so refunded or credited by it to the Govermment with respect to.any .
such item or 1tems, Lockheed shall pay the amount of such recovery. to
Contractor.if the same shall not theretofore have been repaid to Doy
Contractor. o . , : , : A

e. -In the event that any department, agency or representative of-
the Government disallows any cost granted under this subcontract and in
Lockheed's opinion it appears that such disallowance is inequitable
and that such cost should be considered -allowable, then. Lockheed agrees’
to negotiate with such department, agency or representative. of the Govern-
‘ment to obtain the reinstatement of such costs as allowable under the :
terms of. this subcontract. .. s

-6-
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ARTICLE 7 -- RELEASE PROVISIONS

a. Contractor and each assignee under an assignment entered into
under this subcontract and in effect at the time of final payment under
this subcontract shall execute and deliver at the time of and as a
condition precedent to final payment under this subcontract, a release
discharging Lockheed and the Government, and their respective officers,
agents and employees, of and from all lisbilities, obligations, and
claims arising out of or under this subcontract subject only to the
following exceptions:

1. Specified claims in stated amounts or in estimated
amounts where the amounts are not susceptible of
exact statement by Contractor.

2. Claims, together with reasonable expenses incidental
thereto, based upon the liabilities of Contractor to
third parties arising out of the performance of this -
subcontract (but not including claims based on bodily
injury or death or property damage) which are not
known to Contractor on the date of the execution of
the release, and of which Contractor gives notice in
writing to Lockheed not more than five (5) years after
the date of the release or the date of any notice to
Contractor that Lockheed is prepared to make final
payment, whichever is earlier.

3. Claims for reimbursement of costs (other than ex-
penses of Contractor by reason of its indemnification
of Lockheed and the Government against patent liabili-
ty), including reasonable expenses incidental thereto,
incurred by Contractor under the provisions of this
subcontract relating to patents.

b. Contractor agrees that any refunds, rebates or credits (including
any interest thereon) aceruing to or received by Contractor or any assignee
which arise out of the performance of this subcontract and on account of
which Contractor has received reimbursement shall be paid by Contractor to
Lockheed. Contractor and each assignee under an assignment entered into
under this subcontract and in effect at the time of final payment under
this subcontract shall execute and deliver at the time of and as a condi-
tion precedent to final payment under this subcontract, an assignment to
Lockheed of refunds, rebates or credits (including any interest thereon)
arising out of the performance of this subcontract, in form and substance
satisfactory to Lockheed. Reasonable expenses incurred by Contractor for
the purpose of securing any such refunds, rebates or credits shall consti-
tute allowable costs when approved by the Contracting Officer.

-7
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c. In addition to the release required by paragraph (a) above, !
Contractor shall, prior to final payment, comply with the provisions =
of paragraph (i) of Artlcle 26 hereof and with paragraph (1) of Article
22 hereof e . .t

ARTICLE 8 - INSPECTION AND CORRECTION OF DEFECTS

y o -

All Work under this subcontract o“a11 be subJect to 1nspect10n
and test.by the .Government and/or Lockheed, to-the extent practicable at.
all times and places, including the period of performance, and-in.any. ...
event prior to final acceptance. Contractor shall provide and maintain
and shall:require its subcontractors..to provide and maintain an inspection
system acceptable.to the .Government and Lockheed -covering the work here-
under. The Government and/or Lockheed, . through any authorized representa-
tive, may inspect the plant or plants of Contractor or any of its sub-
contractors engaged in the performance of ithis subcontract. If_any in-
spection. or test.is made by the Govermnment or Lockheed on the premises
of Contractor -or its subcontractor, Contractor shallwprovide and shall
require its subcontractors. to provide .all. reasonable facilities and
assistance:for_the.safety and convenience of Lockheed or the Government
inspectors in.the.performance of their duties. All inspections and tests
by the Goverrment-or Lockheed shall be performed in such a manner as will
not unduly delay the work. L L B

b. Contractor warrants that . the services. rendered in the performance
of this subcontract will conform to the requirements of. this subcontract
and to high professional standards in the field, and that any supplies
delivered to Lockheed and/or the Government:wider this subcontract will
conform:to: the requlrements of ‘this subcontract. and w1ll not be defective
in materlal or workmanshlp B LI SR

: Celioo e

c. At ‘any tlme durlng the performance of thls subcontract but not
later than twelve (12) months after final ‘acceptance by the Government
of the services or supplies furnished hereunder, the Government or
~Loekheed 'may ‘require Contractor to remedy by correction or ‘repldcement,
-as directed by’ thHe Contracting Officer;. any failure by Contractor to
comply with its obllgatlons unaer paragraph- (b) hereof. -Except as
~otherwiserprovided ‘in paragraph (a) hereof; the cost of anysuch-replace-
ment or_correction.shall be included in.allowable costs determined as
provided in the article.of this. subcontract entitled "Allowable :Costs
and-Fixed Fee", but no additional fee shall be payable with respect:
thereto. - Corrected supplies shall not be tendered again:for acceptance
unless the former tender and the ‘requirement. of correction is dlsclosed
If Contractor fails to proceed with reasonable. promptness. to perform .
such- replacement -or correction, Lockheed- (i) may by contract or other-
wise perform such replacement or,correctionfand charge to:Contractor = - '
any increased cost occasioned Lockheed thereby.or may reduce any fixed
fee payable under this subcontract, (or require repayments of any fixed
fee theretofore paid) in such amount as may be equitable under the

-8-
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circumstances, or‘(ii)rin the case of supplies mnot delivered, may require
the:-delivery of -such supplies,.and shall have the.right to reduce any '
fixed fee payable.under this:subcontract (or to. require repayment of any.
fixed fee, theretofore paid) in such amount as ‘may be.equitable under the
circumstances, or- (111) may .terminate this subcontract”for”default as
prov1ded in the artlcle of thls subcontract entltled "Termination".

d. Notw1thstand1ng the prov151ons of paragraph (c) hereof, Lockheed
may at any time.require correction or replacement of services or supplies
by Contractor without cost to Lockheed, which are defective in material or
workmanship, or otherwise not in conformity with the requirements of this
subcontract. if such failure is due to fraud, lack of good faith or willful
-, misconduct on .the part of :any .of Contractor s directors or. officers, or
on the- part of .any of its managers, superintendents, or other equivalent:
representatiyves; who has supervision or direction of (1) all or sub-
stantially all of Contractor's business, or(ii) all or substantially.
all of Contractor's:-operations at .any one plant or separate location 'in
which this subcontract-is being performed; or.(iii) a.separate and com-
plete major industrial operation in connection with performance of this
subcontract. Fraud, lack of good faith or willful misconduct on the part
of any such supervisory personnel shall be deemed to. include the selection
of* individual employees.or. the retention of employees after 'any of such
supervisory personnel has reason to believe that such employees are -
habltually careless or otherwise unquallfled.

, S e. Corrected services or. supplles tendered as replacements, shall
be subject to the provisions of this article in the same manner and to
the same extent as supplles orlglnally delivered under this subcontract.

t.

- Records of all 1nspectlon work shall be malntalned by Contractor
and shall be-kept complete and available to.the Government and Lockheed.
during the performance of this subcontraet: and for such longer perlod as
may be. spe01f1ed in this subcontract. .

: g.- Except—as otherw1se prov1dedAin this.subecontract, Contractor's
obligation to ceorrect- or replace Government-furnishéd property-(which is
property in the possession of or acquired directly by the Govérnment and
delivered or otherwise made available to Contractor) shall be governed
by the prov1s1ons of - the article of this subcontract entltled "Government
Propertj : :

- h. Prellmlnary inspection and acceptance, if any, shall be at
Contractor's plant-as set forth in said purchase order; but in any event
final inspection and acceptance by Lockheed shall be-at Lockheed's plant.

e

ARTICLE O - IDEMNIFICATION

- In the event Contractor, its employees, agents, subcontractors and/or
lower tler subcontractors ‘enter. premises occupied:by or under the control of
Lockheed in the performance of this subcontract, Contractor agrees that it will

-9-
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indemnify and hold harmiess Lockheed, its officers and employees from any loss,
cost, damage, expense or liability by reason of property damage or personal
injury of whatsoever nature:.or.kind arising out of, as a result of, or in
connection with such performance occasioned in ‘whole or in part by the actions or
omissions:of Contractor, its employees, agents, subcontracors and/or lowér-tier
subcontractors; and Contractor agrees that it and its subcontractors and lower- .
tier subcontractors will: maintain public. liability and property damage insurance
in reasonable limits coverihg the obligations. set forth above, and will maintain
proper workmen's compensation insurance covering all employees renderlng per-
formance under this subcontract. O R

ARTICLE. lO = ASSIGNMENT OF CLAIMS o : -

a. Neltherrthis,subcontract'nor“any interest hereunder.nor any sums becoming
due to Contractor hereunder .shall be assigned by Contractor without the prior written
consent of Lockheed, except that claims for monies due or to become due Contractor
from Lockheed under this subcontract may be assigned to a bank, trust company or-
other financing institution; including -any federal lending agency. ' Any such
assignment. of-monies due or -to become .due-ishall .cover all amounts payable under
this subcontract and not already. paid and shall not be made -to more than one party,
except that any such assignment may.be:made to.one party as'agent or trustee for:
two (2) or more parties participating in:such.financing. Payment by Lockheed to
an assignee of any claim under: this- subcontract shall be subject to set-off or
recoupment for any present or future claim.or:claims arising in connectlon with
this subcontract which Lockheed may have agalnst Contractor.

b. In the event of any such 3551gnment the assignee shall file four (4)
signed copies of a written:notice of the a531gnment, together with one copy of the
instrument of ass1gnment -w1th Lockheed. : C

c. Any clalm under thls subcontract which has been assigned pursuant to the
foregoing provisions of this article may be:further assigned and reassigned only
with the prior wrtten consent: of Lockheed. to-a bank, trust company or other fin-
ancing institution, including any federalrlending agércy." In the event of such
further assignemnt or reassignment the assignée shall.be required to file one
signed copy of a written notice of the further assignment or reassignment, to-
gether with a true copy of the instrument: of further assignment or-reassignment
with Contractor; and shall-file four (4):signed copies of such written notice,
tpgetjer W1th four (4) copies of such instrument with Lockheed. ' : .

d. No a581gnee shall dlvulge any: 1nformatlon concerning this subcontract
except to those persons concerned with the transaction. In no event shall copies
of this subcontract or of any plans, specifications, or other similar documents
relating to work under this subcontract, if marked "Top Secret", "Secret" or
"Confidential", be furnished to any assignee of any claim arising under this sub-
contract or to any other person not.entitled to receive the same; provided, that -
a copy of any part or all of this subcontract so marked may be furnished, or any
information contained therein may be disclosed, to such a551gnee upon the prior
written authorization of Lockheed or the Contracting Officer.

e. . Indication of the assignment of claim-and of-any furthér assignment
thereof and the name of the- as51gnee shall be mide on all’ vouchers or invoices
certified by Contractor. ' :

-10-
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ARTICLE. ll - RECORDS .

a. Contractor agrees to ma1nta1n books and records, documents and
other .evidence pertaining to the costs and expenses of this subcontract
(hereinafter collectively called the "records") to the extent and in
such detail as will properly .reflect all net. costs, direct and indirect,
of labor, materials, equipment,. supplies and services, and-other costs .
and expenses of whatever nature for which reimbursement is claimed ,
under the provisions of this subcontract. .Contractor's accounting pro-
cedures and practices shall be subject to the approval of the Contract-
ing Officer; provided, however, that no material change will be required
to be made. in Contractor's accounting procedures and practices if .they
conform to generally accepted accounting practices and.if the costs
properly applicable to this subcontract are readily ascertainable there-

from.

b. - Contractor agrees to make available at the office of Contractor -
at all reasonable tlmes during the period set forth in paragraph (d)
below any of -the records for inspection, audit or reproduction by any
authorlzed representatlve of the Department or of the Comptroller General.

.c, In the event the Comptroller General or any of his duly author-

, ized representatlves determlne that his audit of the amounts.reimbursed .

under this - subcontract as transportation charges will be made at a place
other than the office of Contractor, Contractor agrees to. deliver, with
the reimbursement. voucher covering such charges, or as may be otherwise.
spec1f1ed within two (2) years after reimbursement of charges covered
by any such voucher, to such representatives as may be designated for
that purpose through the Contracting Officer, such documentary evidence
in support of transportation costs as may be required by the- Comptroller
General or,any of -his duly authorized representatlves. :

d. Except for documentary evidence delivered to the Government
pursuant to paragraph (c) above, Contractor shall preserve and make
available its records for a period of six (6) years (unless a longer
period of time is provided by applicable statute) from the date of the
voucher or invoice submitted by Contractor after the completion of the
work under this subcontract and designated by Contractor -as the "com- -
pletion voucher".or "completion invoice", or, in the event this 'sub- .
contract has been completely terminated, from the date of the termina-
tion settlement agreement; provided,. however, that records Which relate
to (i) appeals’ under the clause of the prime contract entitled "Disputes”,
(i1) litigation or the settlement of claims arising out of the perform-
ance of this: subcontract, or (iii) costs or expenses of the subcontract
as to which exceptlon has been taken by the Comptroller General or any
of his duly authorized representatives, shall be retained by Contractor
until such appeals, lltlgatlon, claims or exceptions have been disposed
of, but in no event for less than the six-year period mentioned above.

-11=
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e. Except for documentary evidence delivered pursuant to paragraph” i"
(c) above, and the records described in the proviso of paragraph (c) ,
above,: Contractor may in fulfillment of its- obllgation retain its records
as required by this:article: substltute photographs, microphotographs’or®
other authentlc‘reproductlons of such’ récords, ‘after - the expiration of -
twos (2) years- follow1ng the last day of'the month of reimbursement té <7 =
Contractor of the'invoice'of voucher to which such records relate, .unléds
a shorter -period is authorized-by the Contracting ‘Officer with the*'con- e
currence of the Comptroller General or hlS duly authorlzed representatlve

-, b,

“f, . The- provisions of this artlcle, 1nclud1ng ‘this- paragraph (f)
shall be- appllcable “to and included in each" siibcontract hereunder’ whlch: o
is on a cost a cost plus flxed =fee,- time- and-matérial or labor hour - E

r T o
T doo e

basgis.” f:Y..._(.J-L-.‘ Loee T K R T N S SRS Lo Ll

g. Contractor shall include in each subcontract hereunder, other
than those' described in paragraph (f) above, -a' prov1s10n to-the-eéffect
that the subcontractor agrees that-the Comptrollet General or - -the Depart-"
ment, or-any of their duly authorized representatlves, shall, until the‘ T
expiration- of : three:- (3) years after final'payment under: the subcontract
have access to and the right to examine any dlrectly pertlnent books,
documents; papers, -and records of such- subcontractor 1nvolv1ng transac-
tions-related to the subcdontract:. 'The term "subcontract" 5 as used in" 7Y
this paragraph- (g) only, excludes (i) purchase ‘orders not exceed1ng~*‘” *
$1,000 and (ii) -subcontracts or purchase orders for public utility oo
services at rates\establlshed for unlform appllcablllty to the general SO
publlc.v o ::M B N T TR “ . T A IR SRRIPR B

A R SR T B T S S VI S AR

ARTICLE 1o - SUBCONTRACTS T A W AN e ety et

- _ [ PN

PRV Cro o e n_‘.'" CoD R TR N el LT

a. Contractor shall give- advance notlflcatlon to Lockheed and the °
Contracting Officer of any proposed subcontract or puchase order here-
under which (1) is.on a’cost or cost-plus-a-fixed-fee‘basis or.- (11) is
- on a fixed-price: basis exceedlng in':dollar amount 'eithér $25%000 or'»’srjinh

five percent (5%) of the total estlmated cost of this subcontract oorE

) R e S R Lo

Contractor shall not without the prlor Written consent of %

Contract1ng Officer, place any subcontract or purchase- ordér which: (1) w3

is on a-cost or a cost-plus-a-fixed-fee basis, or-(11) is on a fixed- "'

price basis exceeding*in dollar amount either $25,000 or five percent J'"”Uf

(5%) ‘of ‘the total estimated cost of this. subcontract, or (iii) provides '

for the fabrlcatlon, purchase, rentdl, installation or other acqu1s1t10n

of any item of ‘industrial fac1llt1es, ‘or -of special ‘tooling hav1ng a—*-\’5“

value in excess of $1,000 or (iv) is on a time-and-materisl 6% Iabor- L

hour basis. Lockheed ‘may, in its dlscretlon, ratify in wrltlng any -, fl
such subcontract; such action shall constitute ‘the: consent of'Lockheed P
as requlred by th1s paragraph (b) I R
. . P TN - S _ LU pat Lo

R o
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c. Contractor agrees that no subcontract or purchase order placed
under this subcontract shall Pprovide for payment on a cost-plus-a-per- .
centage-of-cost ba51s

d.  The Contracting Officer may, in its discretion, specifically
approve in writing any of the provisions of a subcontract. However,
such approval or the consent of the Contracting Officer obtained as
required by this clause shall not be construed to constitute a determi-
nation of the allowability of any cost under this subcontract, unless
such approval specifically provides that it constitutes a determination
of the allowability of such cost. ' -

e. Contractor shall give Lockheed and the Contracting Officer
immediate notice in writing of any action or suit filed, and prompt
notice of any claim made against Contractor by any subcontractor or
vendor which, in the opinion of Contractor, may result in litigation,
related in any way to this subcontract with respect to which Contractor
may be entitled to reimbursement from Lockheed.

ARTICLE 13 - UTILIZATION OF SMALL BUSINESS CONCERNS:

a. It is the policy of the Govermment as declared by the Congress
to bring about the greatest utilization of small business concerns which
is consistent with efficient production.

b. Contractor agrees to accomplish the maximum amount of sub-
contracting to small business concerns that Contractor finds to be
consistent with the efficient performance of this subcontract.

ARTICLE 14 - TERMINATION

a. The performance of work under this subcontract may be terminated
by Lockheed in accordance with this article in whole, or from time to
time in part, (i) whenever Contractor shall default in performance
of this subcontract in accordance with its terms (including in the term
"default" any such failure by Contractor to make progress in the prose-
cution of the work hereunder as endangers such performance), and shall
fail to cure such default within a period of ten days (or such longer
periods- as Lockheed may allow) &fter receipt from Lockheed of a notice
specifying the default, or (ii) in the event of the institution of any
proceedings by or against Contractor in bankruptcy or insolvency or
under. any provisions of the Bankruptey Act or for the appointment of a
receiver or trustee or an assignment for the benefit of Contractor's
creditors, or (iii) whenever for any reason Lockheed shall determine
that such termination is necessary. Any such termination shall be
effected by delivery to Contractor of a Notice of Termination specify-
ing the reason for such termination, the extent to which performance
of work-under the subcontract is terminated, and the date upon which
such termination becomes effective.  If, after notice of termination

-13-
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of thls gubcontract for default under (1) above, 1t is- determlned that
Contractor's fallure to perform or to make progress in performance. is. ;,/
due to causes beyond the control and without the fault or negligence

of Contractor pursuant to the. provisions. of the article of; this.sub- p
contract entltled Excusable Delays," the Notice of Termination - . - ARIRTS
shall be deemed to. have been issued under (111) above, and ‘the rights: - =
and obllgatlons of the\partles hereto shall in such event.be governed
accordingly, " - o o vt

'
P

- colgEad e ’ L ' ETERURN SRR .

' bf' After recelpt of a Notice of Termlnatlon and except as other-<
wise directed by Lockheed, Contractor shall (1) stop work under the
subcontract on the date and to;the extent specified in the Notice .of
Termlnatlon, (11) place no - further .orders or subcontracts for; materlals, o
services or fac1l1t1es except as may be necessary for.completion of _-~:, .-
such portlon of the work under. the. subcontract as is, not terminated; - -~
(111) termlnate all orders and subcontracts to the extent; that they

relate to the performance of work term1nated by the- Notlce of Termi- 531‘

-

w1

directed by Lockheed, all--of the right, title and interest of Con-. ., = .,
tractor under the orders or subcontracts 50 termlnated, in'which ~°7° °° ~
case Lockheed shall have the right in its -discretion to .settle or )
pay..any or. all clalms ar1s1ng out of the termination of such orders SRRy
and - subcontracts, (v) with the approval or, ratlflcatlon of Lockheed,

to the extent it may require, which approval or ratification shall

be final and conclusive. for .all purposes of this article, settle, all,

: outstandlng llabllltles and all claims. arising out of such termlnatlon e

i

of orders and subcontracts, the ‘cost of which would ibe relmbursable, in o

vhole or in part, in accordance with the provisions of this subcontract;
(v1) transfer title (to the extent that title has not:already been. - - . =~
transferred) and. in the manner, to the extent and at theé times di-- o
rected by Lockheed deliver to Lockheed (A) the fabricated parts-or
unfabrlcated parts, work in process, completed work, .supplies, -and - .
other material produced as a part of, or acquired in respect of . PR
the performance of, the work termlnated by the Notice :of Termlnatlon,.J; e,
(B) the completed or,partlally completed plans,.draw1ngs, information »y-a
and other property whlch, if the subcontract had .been completed, would

be required ,to e furnished to Lockheed, and (C) the.jigs, dies and )
flxtures, and other speclal -tools. and toollng acquired, or, manufactured, i .~
for the performance'oflthls subcontract, for the cost, ofwhich:Con- . 'r « -
tractor has been or will be reimbursed under this: subcontract,k(v11) R
use its.best, efforts to sell in the manner, at the ‘time, to- the -extent,;- -

and at the prlce or prlces dlrected or authorlzed by Lockheed, any. - .i., ..

property of ‘the types referred o in provision (vi)-of this paragraph w
provided), however, that Contractor (A) shall not. be requlred to extend

credit to any purchaser,(and (B) may acquire .any, such property under,-*«» Fe
the condltlons prescrlbed by and.at a price .or prices approved, bya Lok

Lockheed] and prov1ded further, that the proceeds of+any such transfer\ ¢
or dlSpOSltlon shall be applled in reduction.of any payments to be.made,;,-
by Lockhéed to Contractor under this subcontract or shall otherwise be

-

-lh—
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credited to the price or cost of the work covered by this subcontract
or pald in such other manner as Lockheed may direct, (viii) complete
performance of such part of the work as shall not have been terminated
by the Notice of Termination; and (ix) take such action as may be
necessary; or as Lockheed may direct, for the protection and preserva-
tion of the property related to this subcontract which is in the
possession of Contractor and in which Lockheed or the Government have .
or may acquire an interest. Contractor shall proceed immediately with

.the performance of the above obligations notwithstanding any delay in

determining or adjusting the amount of the fixed fee or any item or
reimbursable cost, under this article.

c. After receipt of a Notice of Termination, Contractor shall
submit to Lockheed its termination claim in the form and with the
certification prescribed by Lockheed. - Such claim shall be submitted
promptly but.in no event later than twelve (12) months from the
effective date of termination, unless one or more extensions in writing
are granted by Lockheed upon request of Contractor made in writing within
such twelve (12) month period or authorized extension thereof. However,
if Lockheed determines that the facts Jjustify such action, it may receive
and act upon any such termination claim at any time after such twelve
(12) month period or any extension thereof. Upon failure of Contractor
to submit its- termination claim within the time allowed, Lockheed shall
determine, with the approval of the Contracting Officer,.on the basis
of information available to it, the amount, if any, due to Contractor

by reason of the termination and shall thereupon pay to Contractor

the amount so determined.

d. SubJject to.the provisidns of paragraph (c), Contractor and
Lockheed may agree upon the whole or any part of the amount or amounts
to be _paidi(inc]_uding an allowance for the fixed fee) to Contractor
by reason of the total or partial termination of work pursuant to this
article. $Said purchase order shall be amended accordingly, -and Con-
tractor shall be paid the agreed amount.

e. In the event of the failure of Contractor and Lockheed to agree
in whole or in part, as provided in paragraph (d) above, as to the amounts
with respect to costs and fixed fee or as to the amount of the fixed fee,
to be paid to Contractor in comnection with the termination of work pursu-
ant to this article, Lockheed shall determine, on the basis of information
available to. it, the amount, if any, due to Contractor by reason of the
termination and shall pay to Contractor the amount determined as follows:

(i) - If the settlement includes cost and fixed fee -

(A) There shall be included therein all costs and expenses
reimbursable in accordance with this subcontract, not
previously paid to Contractor for the performance of
~this subcontract prior to the effective date of the

-15-
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"Notice of Termination, and such of these costs as may
continue for a reasonable time thereafter with the
approval of or as directed by Lockheed;: provided, however,
that Contractor shall proceed’as rapldly as’ practlcable

‘-to dlscontlnue such costs :

(B) 'Therefshall be included therein, so far as not inecluded -

- under (A) above, the cost of settling and paying claims
arising out of the termination of work under subcontracts -
or orders, as provided in paragraph (b) (v) above, which
are properly chargeable to the. terminated portion of this
subcontract.

(C) There shall be included therein the reasonable costs of

. settlement, including accounting, legal, clerical and other
expenses . reasonably necessary for the: preparation of settle-
ment claims and-supporting data with respect to the termi-
nated portion.of the subcontract and for the termination and
settlement of" purchase orders and subcontracts thereunder,
together with™ reasonable storage, transportation, and other-
‘costs incurred in connection with the protection or dispo-
sition of termination inventory; provided, however, that

.if the termination is for a reason specified in paragraph’
:(a) (1) or (a) (ii) of this Article 14 there shall not be

+ included 'any amounts for the preparatlon of Contractor's
settlement proposal. -

(D) There shall be included therein a portion of the fixed fee
‘payable under the subcontract determined as follows:
‘(l)A"In the event of the termination of this subédntract

‘pursuant to paragraph-(a) (iii) of this Article 1k,

:there shall be paid a percentage of the fee equivalent '™

to the percentage of the completion of work ¢ontemplated
by this subcontract, less flxed fee payments prev1ously
made ‘hereunder. R

,ﬁ‘

(2) In the event of the termlnatlon of’ thls subcontract for -

- ‘the reasons specified in paragraph (a) (1) and (ii)
“this Article 1L, the total fixed fee payable shall

- ‘be .such proportiocnate part of the fee (or, if this =~ ©

subcontract ‘calls for supplies of different types, of
such part of the fee as is reasonably allocable to the
type of supplies under consideration)-as the total
number of supplies delivered to and accepted by Lockheed

"+, bears..to the total number of supplies of a like kind
called for by this .subcontract. If the sdmount

-16-
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determined under this paragraph is less than the
o . total payment .of fixed fee theretofore made to .-
. - Contractor, Contractor shall repay to Lockheed..
the excess amount. . -, ~

" (ii) © If the settlement includes only ‘the fixed fee, the amount

o ' thereof will be determined in accordance with subparagraph
< (e) (1) (D) above.“f 3

f." In arriv1ng at the amount due Contractor under this article there
shall be deducted (i) all unllquldated advance or other unliguidated payments,
theretofore made to Contractor, (11) any’ clalm which Lockheed may have against
Contractor in'connection with thfs subcontract ‘and (111) the agreed price for, .
or the proceeds of sale of, any. materlals, supplles or other things acquired o
by Contractor or sold pursuant to the provisions of this article and not other-
wise recovered by or credited to Lockheed. e .

~g." In the event' of a‘partlal termlnatlon, the portion of the. fixed fee
which is payable w1threspect to the work' under the contlnued portlon of the
subcontract shall be equltably adgusted by agreement between Contractor and.
Lockheed, and-such adJustment shall be ev1denced by an amendment to said
purchase order , " o o T )

-,

A'h:': Lockheed may from time" £06° tlme, under such terms and condltlons as..

_ it may prescrlbe, ‘make’ partlal payments ‘and- payments on account against costs.

incurred by Contractor in connection with the terminated" portion of the sub-
contract whenever in the opinion of Lockheed the aggregate of -such payments ‘
shall be within the amount to which Contractor will be entitled hereunder. If
the total of such payments is in excess of the amount finally determined to be
due under this. artlcle, such excess shall "be payable by’Contractor to- Lockheed

~upon demand, together w1th 1nterest computed at the rate of six per cent (6%
“per annum, for the period from the date such excess payment is received by

Contractor” to "the date on which such excess is repaid to Lockheed, prov1ded
however,; that no 1nterest shall be charged w1th respect to any such excess pay-

“'mént, attrlbutable to a reductlon in Contractor s claim by reason of retention

or other: dlsp051tlon or ‘termination 1nventory untll ten (lO) days after the date
f such retentlon or d1sp051tion . o

’ir? "The prov1s1ons of th1s artlcle relatlng to the fixed fee ‘shall be
1napp11cable 1f thls contract does not prov1de for payment of a Tixed fee, .

T

a. Contractor shall not be in default by reason of any fallure in. per—

' formance of this subcontract in accordance w1th its terms (1nclud1ng any. fallure;

by Contractor to make progress in the prosecutlon of .the work. hereunder which
endangers such performance) if such fallure arises out of causes beyond the -
control and w1thout the fault or negllgence of Contractor. Such causes

: 1nclude, but are not restricted to acts of God or of the publlc -enemy;. .acts

_17-P
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of the Government; fires; floods; epidemics; querantine restrictions; strikes;
freight embargoes; unusually severe weather; and failure of lower-tier sub-
contractors to perform or make progress due to such causes, unless Lockheed
shall have determined that the supplies or services to be furnished under the
lower-tieér subcontract were obtainable from other sources and shall have ordered
Contractor in writing to procure such services or supplies from such other
sources, and Contractor shall have failed reasonably to comply with such order,
Contractor shall promptly notify Lockheed of any anticipated failure of perfor-
mance by reason of such causes. Upon request of Contractor, Lockheed shall -
ascertain the facts and extent of such failure and if it shall determine that |
such failure was occasioned by any one or more of the said causes, the delivery
schedule shall be revised accordingly, subject to the rights of Lockheed and
the Government under the Article hereof entitled "Termination".

b. If Contractor, by reason of a cuase, or causes, other than those
specified in (a) above, will be unable to complete the contract work and make
delivery at the time specified in said purchase orders, it may give Lockheed .
written notice of the anticipated default with the reasons therefor, provided
such notice is given not less than forty-five (45) days before the delivery
dates specified in said purchase order or within such time as Lockheed deems o
sufficient. If such notice is duly given, then, to the extent the interest of
Lockheed makes, an extension desirable, Lockheed may, in its discretion, extend
the period of timé specified in said purchase order for such period as it deems

advisable, and the said purchase order shall then be modified in'writing accordingly.

ARTICLE 16 - BUY AMERICAN ACT

Contractor agrees that there will be delivered under this subcontract only
such unmanufactured articles, materials, and supplies (which term "articles,
materials, and supplies" is hereinafter referred to in this article as "supplies")
as have been mined or produced in the United States, and only such manufactured
supplies as have been manufactured in the United Statés substantially'all.from’
supplies mined, produced, or manufactured, as the case may be, in the United States.
Pursuant ‘to the Buy American Act (41 U.S. Code 10a-d), the foregoing provision ..
shall not apply (i) with respect to supplies excepted by the Secretary from the
application of that Act, (ii) with respect to supplies for use outside the United
States, or (iii) with respect to the supplies to be delivered under this subcontract
which are of & class or kind determined by the Secretary or his duly authorized .
representative not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably avallable commercial quantities
and of a satisfactory quality, or (iv) with respect to.suich supplies, .from which.
the supplies to be delivered under this subcontract are manufactured, as are
of a class or kind ‘determined by the Secretary or his duly authorized representative
not’ to be mined, produced, or menufactured, ss the case may be, in the United.
States in sufficient and reasonably available commercisl quantities and of a . . .
satisfactory quality, provided, that this exception (iv) shall not permit delivery
of supplies manufactured outside the United States if such supplies are manufactured
in the United States in sufficient and reasonably available commercial quanties
and of a satisfactory quality
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ARTICLE 17 - EIGHT-HOUR LAW OF 1912

This subcontract t0 the extent that - 1t is of a character spe01fied
in the Eight-Hour Law of 1912 as amended (40 U.S. Code 32L- 326) and is
not covered by the Walsh-Healey Public Contracts Act (41 U.S. Code 35-45),
is subject to the following provisions and exceptlons of said ‘Eight-Hour
Law of l9l2 as amended and to all other,prov131ons and exceptlone of said Law:

, No laborer ‘or mechanic doing any part of the work contemplated by thls
subcontract, in the employ of Contractor or any subcontractor contracting for
any part of‘the said work, shall be required or permitted to work more than
eight hours in any one calendar day upon such work, except upon the condition
that compensation is paid to such laborer or mechanic in accordance with the
provisions of this article. The wages of every such laborer and mechanic em-
ployed by Contractor or any subcontractor engaged in the performence shall be
computed on a basic day rate of eight hours per day; and work in excess of

<:> ‘eight hours per day is permitted only upon the condition that every such laborer
and mechanic shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the basic rate .of pay. For
each violation of the requirements of this article a penalty of five dollars
shall be imposed upon Contractor for each such laborer or mechanic for every
‘calendar day in which such employee is requlred or permltted t6 labor more than
eight hours upon said work without receiving compensatlon computed in accordance
with this article; and all penaltles thus 1mposed shall be w1thheld for the use

<:> and beneflt of the Government.

ARTICLE 18 - WALSH-HEALEI EUBLIC CONTRACTS ACT

P4 . LT

If this subcontract is for the‘manufacture or furnishing of metérials,'
supplies, articles or equipment in an amount which exceeds or may exceed
$lO 000 and is otherwise subject to the Walsh-Healey Public Contracts Act .as
amended (41 U.S. Code 35- 45), there are hereby incorporated by reference all

. ' representations and stipulations required by said Act and’ regulations issued
(ij thereunder by the Secretary of Labor, such representations’ and stlpulatlons

being subject to all applicable rulings and 1nterpretatlons of the Secretary

of Labor whlch are now or may hereafter be in effect.’

-

ARTICLE 19 - NONDISCRIMINATION IN EMPLOYMENT

a. In connection with the performance of work under this subcontract
the Contractor agrees not to discriminate agalnst any employee or appllcant
for employment because of race, creed, color, or national orlgln The
aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion, or transfer; recruitment or recrultment
‘advertising; layoff or termination; rates of pay or other forms of .compensa-
*tion; and selection for tra1ning,,1nclud1ng apprentlceshlp Contractor ’
agrees to post hereafter in conspicuous places, available for employees .
and applicants for employment notices whlch Contractor shall obtain from
the Government settlng forth the prov151ons of the nondlscrlmlnatlon clause.

-19-
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b. Contractor further agrees to insért-the- fOreg01ng provision in
all subcontracts hereunder except subcontracts for standard commercial
supplles or raw materlals i;._ .

ARTICLE '20 - NOTICE TO'LOCIG{EED, AND TO_T}_]IE'GOVERNIVIENT-'OF: LABOR DISPUTES

" Wheriever Contractor has knOWledgérthat any actual or potential labor
dispute, is delaylng or threatens to delay the timely performance of this sub-
contract, Contractor shall immediately give notice thereof, 1nclud1ng all

relevant 1nformat10n with respect thereto, to Lockheed and to the Contracting

ﬁOfflcer

ARTICLE 21 -'CONV.LCT LABOR

" In connectlon with the performance of work under thls subcontract,,
Contractor agrees not to employ -any person undergoing sentence of 1mprlsonment

o at hard labor.

ARTICLE 22 -~ GOVERNMENT PROPERTY

‘,:"; a: Tltle to all property purchased by Contractor, for the cost of which
'Contractor is entitled to be reimbursed as ‘a direct item of cost.under this

isubcontract, shall’ pass. to and vest in the Government upon dellvery of such

"'property by thé vendor.’ Tltle 0 other property, the cost of which is.

reimbursable to Contractor under this subcontract, shall pass to and vest in
the Government upon (i) issuance for use of such property in the performance

of this subcontract or (11) commencement of processing or use of such property
in the performance of this subcontract, or (iii) reimbursement of the cost
thereof by Lockheed whlchever first occurs. “ '

. All property owned by the Government whlch is furnlshed by Lockheed
or the: Government to Contrackor in connection with the performance of this
subcontract together with all property acquired by Contractor title to which
vests Ain the Government pursuant to. paragraph (a) of this artlcle, are
collectlvely referred to in this, article as . Government Property If. the .
delivery or performance dates for the supplles or services to be furnished by
Contractor under this subcontract are based upon the expectation that Government-
Furnished Property suitable for use will be delivered to Contractor at the '
times stated in said purchase order or, if not so stated, in. sufficient time"
to enable Contractor to meet, such dellvery or. performance dates, then upon.
timely wrltten request made by Contractor, Lockheed will make a determination
of the delay occas1oned Contractor and shall equitably. adJust the estimated cost,
fixed fee, or dellvery or performance dates or all of them, and any other
contractual prov151ons affected by such delay in accordance with the procedures
prov1ded for in the clause of this subcontract entltled ”Changes (Artlcle 3)
In the’ event that Government Furnished Property is received by Contractor in a
condltlon not su1table for the"intended use,.Contractor shall upon receipt
thereof notlfy Lockheed of such fact and as dlrected by the Contracting Officer
either- (1) return such property at Govermment expense  or otherwise dlspose of the
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property, or (ii) effect repairs or modification. Upon completion of (i) or (ii)
above and upon written request of Contractor, Lockheed shall equitably adjust
the estimated cost, fixed fee, or delivery or performance dates, or all of them,
and any other contractual provision affected by the return, disposition, repair
or modification, in accordance with the procedures provided for in Article 3

of this subcontract. The foregoing provisions for adjustment are exclusive

and Lockheed shall not be liable to suit for. breach of contract by reason of

any delay in delivery of Government-Furnished Property or delivery of such
property in a condition not suitable for its intended use.

c. Title to Government Property shall not be affected by the incorporation
or attachment thereof to any property not owned by the Government, nor shall
such Government Property, or any part thereof,; be or become a fixture or lose
its identity as personality by reason of affixation to any realty. Contractor
shall establish and operate a system acceptable to Lockheed for maintenance of
property control records and identification of the Govermment Property in
accordance with the requirements of the "Manual for the Control of Government
Property in Possession of Contractors" (Appendix B, Armed Services Procurement
Regulation), as in effect on the date of the prime contract, which manual is
hereby incorporated by reference and made a part of this subcontract.

d. The Government Property provided or furnished pursuant to the term of
this subcontract shall, unless otherwise provided herein, be used only for the
performance of this subcontract :

e. Contractor shall maintain and administer in accordance with sound
industrial practice, a program for the maintenance, repair, protection and
preservation of Government Property so as to assure its full availability and
usefulness for the performance of this subcontract. Contractor shall take all
reasongble steps to comply with all appropriate directions or instructions
which Lockheed or the Contracting Officer may prescrlbe as reasonably necessary
for the protection of Government Property

f. (1) Contractor shall not be liable for any loss of or damage to the
Government Property, or for expenses 1n01dental to such loss or damage, except
that Contractor shall be responsible for any siich loss or damage (1nclud1ng
expenses incidental thereto) (A) which results from wilful misconduct or lack
of good faith on the part of any of Contractor's directors or officers, or on:
the part'of any of its managers, Superlntendents, or other equivalent represen-
tatives, who has supervision or direction of (I) all or substantially all of
Contractor's business, or (II) all or substantially all of Contractor's operations
at any one plant or separate location in which this subcontract is being performed,
or (III) a separate and complete major industrial operation in connection with
the performance of this subcontract; or (B) which results from a failure on the
part of Contractor due to the wilful misconduct or lack of good faith on the
part of any of its directors, offlcers, or other representatives mentioned in
subparagraph (A) above, (I) to'maintain and administer, in accordance with

" sound industrial practice, the program for maintenance, repair protection and
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and preservatlon of Government Property as requlred by paragraph (d) hereof,
or (II) to take all reasonable steps to ' comply with any appropriate written
directions of the Contracting Officer under paragraph (d) hereof, or (C) for
which Contractor-is otherwise" responsible under - the express terms of this
subcontract; ‘or (D) which’ Yésults from a risk expressly required to be insured
under this- subdontract, but only to the extent of the insurance $o required
to be procured and maintained, whichever“ls'greaterj or (E) which results from
a risk which is in fact covered by insurance or for which Contractor is other-
wise reimbursed, but only -to the- extent O0f such insurance- or reimbursement; '
prov1ded that, if more than one of the above exceptions shall be applicable in
any case, Contractor's llablllty under any one exception* shall not be limited
by any other exceptlon This Article shall not be construed as relieving a
lower tier subcontractor from llablllty for loss-or destruction of or damage
to Government- Property in its possession’ or control, except to the extent that
the lower-tier subcontract, with the ‘prior approval of Lockheed or the Govern-
ment, may prov1de for the relief of the lower-tier subcontractor from such <;>
llablllty 'Ih the absence’ of such approval, the lowér-tier subcontract shall
contaln approprlate provisions requiring thé’ return of all- Government Property
in as good condition as when recelved, except for reasonable wear and tear or
for the utilization of the property 4n accordance with the provisions of the
Pprime contract. L st e e . e e
° ‘ |') B _.'. J S PRSI .. ' . N [ s | v".vl' * -
(i1) Contractor shall not be reimbursed for, and shall not include as
an item of overhead, the cost of insurance, or any provision for & reserve,
covering the risk of logs of or damage to the Govermnment Property, except (;)
to the extent that Lockheed may. have requlred Contractor to carry such insurance
under any other provision. of- this.subcontract. A :
ey ’ =, ) o
(111) Upon the happenlng of loss or.destructlon of or damage to the
Government Property, Contractor .shall notify Lockheed and the Contracting .
Officer thereof, and shall communlcate with the Loss and Salwage Organiza-
tion, if any, now or hereafter designated by the Contractlng Officer, and
with the assistance of.the Loss,and Salvage Organization so designated (un- <:)
less the Contractlng Offlcer has designated that.no such organlzatlon be em-
ployed) shall take all- reasonable steps to protect the Government Property
from further damage, separate the damaged and undamaged Government Property,
put all the Government Property, in the best possible order, and furnish to
Lockheed and the Contracting Offlcer a statement of, (A) ‘the:lost, destroyed
and damaged Government, Property, (B) the time and or1g1n of the loss, destruc-
tion or damage, (C) all known.lnterest in the commlngled property of  which the
Government Property is a part and (D) the insurance, if any, covering any part
of or interest in such commlngled property. Contractor shall make repairs and
renovations of the. damaged Government Property or take such other action as Lockheed
directs. - .., : -

i

Yoolae

(1v) In the event Contractor is 1ndemn1f1ed relmbursed or otherw1se com-
pensated for any loss or’ destructlon of or damage to the Government Property, it
shall use the proceeds to repair, renovate or replace the Government Property

O
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involved, or shall credit such proceeds against the cost of the work covered

by the subcontract, or shall otherwise reimburse Lockheed or the Government,

as directed by Lockheed. Contractor shall do nothing to predudice the Govern-
ment's right to recover against third parties for any -such loss, destruction

or damage and, upon the request of Lockheed or the Contracting Officer, shall,
at Lockheed's or the Govermnment's expense, furnish to the Govermment and Lock-
heed all reasonable assistance and cooperation (including the prosecution of
suit and the execution of instruments of assignment in favor of the Government)
in obtaining recovery. In addition, where a lower-tier subcontractor has not
been relieved from liability for any loss or destruction of or damage to Govern-
ment Property, Contractor shall enforce liability of the lower-tier subcontractor
for such loss or destruction of or damage to the Govermment Property for the
benefit of the Government. ' ‘

g. Lockheed and the Government shall at all reasonable times have access
to the premises where any of the Government Property is located.

h. The Government Property shall remain in the possession of Contractor
for such period of time as is required for the performance of this subcontract
unless Lockheed or the Contracting Officer determines that the interests of the
Government require removal of such property. 1In such case Contractor shall
promptly take such action as Lockheed or the Contracting Officer may direct with
respect to the removal and shipping of Government -Property. In any such instance,
the subcontract may be amended to accomplish an equitable adjustment in the terms
and provisions thereof. '

i. Upon the completion of this subcontract, or at such earlier date as
may be fixed by Lockheed or the Contracting Officer, Contractor shall submit
to Lockheed, in acceptable form, inventory schedules covering all items of
the Government Property not consumed in the performance of this subcontract’
(including any resulting scrap), or not theretofore delivered to Lockheed or
the Government, and shall deliver or make such other disposal of the Government
Property as may be directed by Iockheed or the Contracting Officer. Recoverable
scrap shall be reported in accordance with a procedure and in such form as Lock-
heed or the Contracting Officer may direct. The net proceeds of any such dis-
posal approved by Lockheed or the Contracting Officer shall be credited to the
cost of the work covered by the subcontract or shall be paid in such manner as
Lockheed or the Contracting Officer may direct. .

J« Unless otherwise provided herein, Lockheed or the Government shall
not be under any duty or-obligation to restore or rehabilitate or to pay the
costs of the restoration or rehabilitation of Contractor's plant or any portion
thereof which is affected by the removal of any Government Property.

k. Directions of Lockheed and the Cnntracting Officer and communications
of Contractor issued pursuant to this article shall be in writing.
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ARTICLE 23 - PRIORITTES, ALLOCATIONS AND ALLOTMENTS o , . L

Contractor agrees, 1n the procurement and use of materlals requlred for
the performance of this subcontract to comply with the provisions of all
applicable. rules end regulations of the Business _and Defense Serv1ces Adminis-
tratlon, 1nclud1ng Defense Materlals System regulatlon '

ARTICLE 24 - OFFICIALS NOT TO BENEFIT

T No. member of or. delegate to Congress, or Re31dent Commlss10ner, shall be
. admltted o any share or part of this subcontract or to any benefit that may.
arlse therefrom, -but this provision shall not be -construed to. extend to this
subcontract if made with a corporation for its general benefit. :

ARTICLE 25 - INDEPENDENT CONTRACTOR S o - Loalino
It is understood and agreed that Contractor shall be deemed to be an

independent contractor in all its operations and activities hereunder; and

that, the . employees furnlshed by Contractor to perform work on this project shall
be; deemed. to’ be. Contractor s employees exclusively without any relation whatever
£ Lockheed as employees or .as independent contractors; that, said employees shall
.be pald by Contractor for.all services in this connection;' that Contractor shall
~ycarry,workmen s compensatlon insurance and that. Contractor shall be respons1ble
.for all obllgatlons and reports covering social security, unemployment insurance,
workmen s compensation, income tax, and other reports and deductlons required

by State and/or Federal law.

ARTICLE o6 - PATENT RIGHTS

.a: As used in thls article, the follow1ng terms shall have the meanlngs
set forth below : :

L‘(,\v; KI) The term SubJect Inventlon ‘means any invention, 1mprovement or
3;“- . "f‘.dlscovery (Whether or not patentable) conceived or first

L. . . actually reduced to practice either--. : S

_+ - (a). in the performance of the experimental, developmental,
T . ‘or research work.called for\or requlred -under , this-

' " subcontract, or - :

; _:M(B‘)‘r in the performance of any experimental,  developmental,
T or research work relating to the subject matter of.
N thls subcontract which was done upon an.understanding
o_,’,,_,“,Qj.n ertlng that a subcontract .would be awarded; pro=:
vided that the “term "Subject Invention" shall not
. include any 1nventlon -which is specified in said pur-
" chase order -as.being excluded- from the license granted- .
by this article.
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b.

(i1)

The term "Technical Personnel' means any person employed by
or working under contract with Contractor (other than a
subcontractor whose responsibilities with respect to rights
acceruing to the Govermment in inventions arising under
subcontracts are set forth in paragraphs (g), (h), and (i)
of this article) who, by reason of the nature of his duties
in connection with the performance of this subcontract,

would reasonably be expected to meke inventions.

(iii)

Thé terms "subcontract" and “subcontractor" mean any
subcontract or subcontractor of Contractor, and any

lower-tier subcontract or subcontractor under this subcontract.

”(1)

Contractor agrees to and does hereby grant to Lockheed and the

Government an irrevocable, nonexclusive, nontransferable, and royalty-free
license to practice, and cause to be practiced by or for Lockheed and the
United States Government, throughout the world, each Subject Invention in
the manufacture, use and disposition according to law, of any article or
material, and in the use of any method. No license granted herein shall
convey any right to the Government to manufacture, have manufactured, or
use any Subject Invention for the purpose of providing services or supplies
to the general public in competition with Contractor or Contractor's commer-
cial licensees in the licensed field. - ' '

Co

(2): With respect to:

(1)'

(i1)

any Subject Invention made Yy other than Technical Personnel;

any Subject Invention conceived prior to, but first actually:

- reduced to practice in the course of, any of the experimental,

developmental, or research work -spec¢ified in (a)v(i) above;
and . ' : -

(iii)the practice of any Subject -Invention in foreign countries;

" -any invention other than a Subject Invention.

the obligation of Contractor to grant a license as provided

in (b) (1) above, to convey title as provided in (d) (ii) (B) or
(d) (iv) below, and to convey foreign rights as provided in

(e) below, shall be limited to the extent of Contractor's

right to grant the same without incurring any obligation to

pay royalties or other compensation to others solely on

account of said grant. Nothing contained in this Patent
Rights article shall be deemed to grant any license under

i3

Contractor shall furnish to the Contracting Officer through Lockheed
the following information and reports concernlng SubJect Inventions which
reasonably appear to be patentable
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a written disclosure promptly after conception or first
actual reduction to practice of each such Invention together: ;
with a written statement specifying whether or not a United
States patent application claiming the Invention has been or
will'berfiled by or on behalf of Contractor:

Interlm reports, at least every twelve months, commenc1ng with
the date of this subcontract, each listing all such inventions
conceived or first actually reduced to practice more than three
months prior to the date of the report, and not listed on a prlor
interim report, or certlfylng that there are no such unreported,:
inventions; and. e -

(iii)prior to final settlement of this subcontract, a final report

d. In connectioh,with each Subject Invention referred to in (c) (i)‘f

,-1listing all such inventions including all those previously. listed
.in interim reports. T

above, Contractor shall do the following: o

(1)

if Contrgctor'specifies that a United States patent application

., . claiming such invention will be filed, Contractor shall file or

cause to.be filed such application in due form and time; however,
if Contractor, after having specified that such an application
would be filed, decides not to file or cause to be filed said
application, Contractor shall so notify the Contracting Officer-
through Lockheed at the earliest practicable date and in any event

.-not later than eight months after first publication, public use or sale.

(i1)

if Contractor specifies that United States patent application

claiming such invention has not been filed and will not be filed

(or having specified that such an application will be filed there-

after notifies the Contracting Officer with copies to Lockheed

to the contrary) Contractor shall:

(A) inform the Contractlng Officer through Iockheed in wrltlng
at the earliest practicable date of any. publication of such
invention made by or know to Contractor or, where applicable,
'of any contemplated publlcatlon by Contractor, stating the
date &nd identity of such publication or contemplated publlcatlon,
and

(B) convey to the.Government the Contractor's.entire right, title,
and interest in such invention by delivering to the Contracting
Officer through Lockheed upon written request such duly executed
instruments (prepared by the_Government) or assignment and
application, and such other papers as are deemed necessary
to vest in the Government Contractor's right, title, and interest
aforesaid, and the rlght to apply for and prosecute .patent
appllcatlons covering such invention throughout the world,.
subject, however, to the right of the Contractor specified

~26-
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(iii)

(iv)

(v)

Approved For Release 201 1/01/04 : CIA- RDP89800709R000200400005 8

in (e) below to file foreign applications, subject to

the reservation of the license granted by Contractor

to Lockheed pursuant to paragraph (b) of this article,

and subject further to the reservation of a nonexclusive

and royalty-free license to Contractor (and to its

existing and future associated and affiliated companies,

if any, within the corporate structure of which Contractor
is a part) which license shall be assignable to the

successor of that part of Contractor's business to which

such Invention pertains;

Contractor shall furnish promptly to Lockheed and the Contract-

ing Officer on request an irrevocable power of attorney to
inspect and make copies of each United States patent appli-
cation filed by or on behalf of Contractor covering any such
invention;

in the event Contractor, or those other than the Government
deriving rights from Contractor, elects not to continue pro-
secution of any such United States patent application filed
by or on behalf of Contractor, Contractor shall so notify

the Contracting Officer via Lockheed not less than sixty days
before the expiration of the response period and, upon written
request, deliver to the Contracting Officer through Lockheed
such duly executed instruments (prepared by the Government)

as are deemed necessary to vest in the Government Contractor's
entire right, title, and interest in such invention and the
applications, subject to the reservations as specified in

(d) (ii) above; and

Contractor shall deliver to Lockheed and the Contracting
Officer duly executed instruments fully confirmatory of any
license rights herein agreed to be granted to Lockheed and
the Government.

e. Contractor, or those other than the Government deriving rights from
Contractor, shall have the exclusive rights to file appllcatlons on Subject
Inventions in each foreign country w1th1n . .

(1)

,(i,i)

(iii)

nine months from the date a corresponding United States
application is filed;

- 8ix months from the date permission is granted to file

foreign applications where such filing had been prohlblted
for securlty reasons;

such' longer period as may be approved by the Contracting

- Officer. Contractor shall, upon written request of the
Contracting Officer through Lockheed, convey to the Government
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. Contractor's entire right, “title and interest in each
. o .0, - Subject Invention in each foreign .country in which an
- e application has not been filed within the time above
' : specified, subject to the reéservation of a nonexclusive
and royalty-free license to Contractor and Lockheed together
= e o withrthe right of Contractor and.Lockheed to grant sublicenses,
; + which license and right shall be assignable to the successor
- “.sto that part of Contractor's or. Lockheed's business to which
= .:the Subject Invention pertains.

f. Contractor shall exert all reasonable effort in negotiating for the
inclusion”of this Patent Rights clause in any subcontract hereunder .of three
thousand dollars ($3,000) or .more having experimental, developmental, or re-
search work as -one of its purposes. In -the ‘event of refusal by a subcontractor
to accept the Patent Rights clause, Contractor shall not proceed with the sub-
contract without written authorization of Lockheed, and upon obtaining such
authorization, shall cooperate with Lockheed in the negotiation with such sub-
contractor of an-acceptable patent rights clause; provided, - however, that Con-
tractor. shall in any event .require the subcontractor to grant the Government
and Lockheed patent.rights under Subject Inventions of no.less scope and on no
less favorable -terms -than.those which Contractor has under such subconracts,
except that in no event shall the subcontractor be required-.to. grant to Lockheed
and thewGovernment patent rights in excess. of, those herein agreed to be granted
to Lockheed and the Government . by Contractor. S :

‘1>gt Contractor shall, at the earllest practlcable date,-notlfy the Contract-
ing Officer and Lockheed in writing of any subcontract, containing a patent rights
clause, furnish the Contracting Officer and Lockheed a copy of such clause, and
notify the Contractlng Officer and Lockheed when such subcontract is completed.

Tt is understood that with respect to such subcontract clause, Lockheed and the
Government are,third party beneficiaries; and Contractor hereby assigns to the
Government and -Lockheed all. the rights that Contractor would have to enforce

the subcontractor}g,obligations for the benefit of the Government and Lockheed
with respect to Subject Inventions. Contractor shall:not be obligated to enforce
the agreements of any subcontractor hereunder relatlng to SubJect Inventlons

'

h. When Contractor shows that it has been delayed in-the performance of
this subcontract by reason of its inability to obtaih in accordance with (f)
above a suitable patent rights clause from a qualified subcontractor for any
item or service required under this subcontract for which Contractor itself
‘does not have available facilities or gualified personnel: Contractor's delivery
dates shall be extended for a period of time equal to the duration of such delay;
and, upon request of Contractor, Lockheed shall determine to what extent, if any,
an addltlonal extension of the delivery dates and an inecrease in contract prices
based upon additional costs incurred by such delay are proper under the circum-
stances; and the subcontract shall be modified accordingly. If Contractor,
after exerting all reasonable effort, is unable to obtain a.qualified subcontractor
as set forth above, Contractor may submit to Lockheed a writtén request for waiver
or modification.of the requirement that.a suitable patent rights clause be
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included in the subcontract. Such request shall specifically state that
Contractor has used all reasonable effort to obtain such qualified subcontractor,
and shall cite the waiver or termination provision hereinafter set forth. If,
within thirty-five (35) days after the date of receipt of such request for a
waiver or modification of said requirement, Lockheed shall fail to deny in writing
such request, the requirement shall be deemed to have been waived by Lockheed.

If within such period "Contractor shall receive a written denial of such request
by Lockheed, 'this subcont act shall thereupon automatically terminate and the
rights and obligations of the parties shall be governed by the prov151ons of

the article of this subcontract entitled "Termination"

i. - Contractor shall, prior to final payment, furnish Lockheed with the
following: : '

- (i) A list of all patents, if any, issued on SubJect Inventions under
this subcontract

(ii)‘A list of all Subject Inventions, if any, not yet reduced to a
patent but which are or will be the subject of a patent‘application;

(11i)A statement that there are no patented or patentable SubJect Inven-
tions if, in fact, there are none: .

ARTICLE 27 - FILING OF PATENT APPLICATIONS

a. Before filing or causing to be filed a patent application disclosing
any subject matter of this subcontract, which subject matter is classified
"Secret" or higher, Contractor shall, citing the thirty (30) day provision below,
transmit thé proposed application through Lockheed to the Contracting Officer
for determination whether; for reasons of national security, such application
should be placed under an order of secrecy of sealed in accordance with the
provisions of. 35 U. S. Code 181-188 or the issuance of a patent should be other-
wise delayed under pertinent statutes or regulations; and Contractor shall ob-
serve any . instructions of -the Contracting Officer with respect to the manner
of delivery of the patent application to the U. S. Patent Office for filing,
but Contractor shall not be denied the right to file such patent application.

If the Contracting Officer shall not have given any such instructions within
thirty ,(30) days from the date of mailing or other transmittal of the proposed
application, Contractor may file the application.

b. Contractor shall furnish to Lockheed and the Contracting Officer, at
the time of or prior to the time when Contractor files or causes to be filed
a patent application disclosing any subject matter of this subcontract, which
subject matter is classified "Confidential", 'a copy of such application should
be placed under an order of secrecy or the issuance of a patent should be other-
wise delayed under pertinent statutes or regulatlons :
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c. +In.filing any patent application- coming within the- scope-of this -

-article, Contractor shall observe all. applicable security regulatlons
coverlng the transm1s31on of classified subject matter. -

‘_;A_ABTICLE.28 - NOTICE AND ASSTSTANCE REGARDING PATENT INFRINGEME\TT S

pa—" -

,“:a. Contractor shall report to Lockheed, promptly and in reasonable

written detall, each notice or claim of patent infringement based on-the . -

performance of .this subcontract, or.any subcontract hereunder of which .
Contractor has knowledge. o N o : Ll
r+ba In the .event of.litigation agalnst the- Government and/or Lockheed:
on account of any claim of infringement arising out of the performance of .
this subcontract or out of the use of any supplies furnished or services
performed hereunder, Contractor agrees that it will furnish to. the Govern-
ment and/or Lockheed, upon request, all evidence and information, in its
possession pertaining to such litigation. Such evidence and information
shall be furnished at the expense of the Government and/or Lockheed,
except in those cases in which Contractor has agreed to indemnify the
" Government and/or Lockheed against the claim belng asserted.

ARTICLE 29 - REPORTING OF ROYALTIES

3w

If this contract is in an amount which.exceeds $10,000, - the - Contractor
agrees to report in writing to Lockheed durlng the’ performance of this
contract and -prior to its completion or final settlement, the .amount of

any royaltles or royalty rates paid or to be paid by it directly to. others\
in connection with the performance of this contract, together with the e

‘names and addresses of licensors to whom such payments are made and either.

‘the patent numbers involved or such other information as will permlt Lo e

1dent1flcat10n of the patents or other basis on which royslties are to ..
be paid. If this contract is in an amount which exceeds $lO 000, -and no
royaltles or royalty rates are paid or to be paid directly to others-
under the c1rcumstances set forth above, the Contractor agrees so to
report in wrltlng to Lockheed prior to completion or flnal settlement -
of this ,contract. R
ARTICLE‘SO . PAYMENT OF.- ROYALTIES _ o S .

oy

Payments by Contractor of any sum for royaltles or patent rlghta
not included .in, the ordinary purchase price of standard commercisl. supplies -
shall not constitute items ,of allowable cost hereunder, unless and until ..

approved by Lockheed and. the Contractlng Officer. Reimbursement to: .. , .-

t

Contractor on account of any such payments shall not be construed as, an
adm1ss1on by Lockheed and/or the Government of the enforceablllty, validity.

or scope of, or title to any of the patents involved, nor shall any such . ~ -

reimbursement constitute a waiver of any rights or defenses respecting
such patents.
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ARTICLE 31 - AUTHORIZATION AND CONSENT

The prime contract under which this is a subcontract contains a
section in which the Government gives authorization and consent with
respect to patented inventions, as follows:

"AUTHORIZATION AND CONSENT - - The Government hereby gives .
.its authorization and consent for all use and manufacture
of any patented invention in the performance of this con-
tract or any part hereof or any amendment hereto or any
subcontract hereunder (including any lower-tier subcon-
tract)."

ARTICLE 32 - EXCESS PROFIT

The Contractor agrees that, unless otherwise provided by law, this
contract shall be subject to all the provisions of 10 U.S.C. 2382 and
7300 and shall be deemed to contain all the agreements required by’
those sections; provided, however, that this clause shall not be con-
strued to enlarge or extend by contract the obligations imposed by
those section. The Contractor agrees to insert in the subcontracts
specified in those sections either the provisions of thls clause or
the provisions required by those sections. :

ARTICLE 33 - RENEGOTTATION

a. To the extent required by law, thls contract is subJect to the
Renegotiation Act of 1951 (P.L. 9, 824 Cong., 65 Stat 7) as amended
(P.L. 764, 83d Cong., 68 Stat. 1116; P.L. 216 8hkth Cong., 69 Stat LLT),
and to any subsequent act of Congress prov1d1ng for the renegotiation of
contracts. Nothing contained in this clause shall impose any renegotiation
obligation with respect to this contract or any subcontract hereunder
which is not imposed by an act of Congress heretofore or hereafter
enacted. Subject to the foregoing this contract shall be deemed t0 con-
tain all the provisions required by Section 104 of the Renegotiation Act
of 1951, and by any such other act, without subsequent contract amendment
specifically incorporating such provisions.’

b. The Contractor agrees to insert the provisions of this clause,
including this paragraph b, in all subcontracts, as that term is defined
in section 103g of the Renegotaition Act of 1951 or in any subsequent
act of Congress providing for the renegotiation of contracts.

ARTICIE 34 - MILITARY SECURITY REQUIREMENTS

a. The provisions of this article shall appiy to the extent that
this subcontract involves access to information classified "Confidential'
including "Confidential--Modified Handling Authorized" or higher.
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b. Lockheed shall notify Contractor of the security cla381f1catlon o

of this subcontract and the elements thereof and of any subsequent -
revisions_in such security clas51f1catlon, by the use of a Security
Requlrements Check Llst (DD Forms 254 ‘and 254 1). y

c. To the extent Lockheed has indicated as of the date of this
subcontract, or thereafter indicates, security classification under
this subcontract as. prov1ded in paragraph (b) above, Contractor shall-
safeguard all cla551f1ed elements of th1s subcontract and shall. ‘provide
and malntaln a system of securlty controls w1th1n its own organlzatlon
in accordance w1th the requlrements of ’

PAI R

<

(1) the Security Agreement (DD Form 441), including the
Department of Defense Industrial Security Manual
for Safeguarding Classified Information as in effect
on the .date of this subcontract and any modifica-
r',tlon to the, Securlty Agreement for the purpose “of
'“‘adaptlng the Manual to Contractor S business; and

‘”K;i any amendments to sald Manual made after the date .':

' of th1s subcontract, notice of which has been N
furnlshed to Contractor by the Security Offlce of

‘“the Mllltary Department hav1ng securlty cognlzance _
over the facility. :

d. Representatives of the Military Department haeving-security "~
cognlzance over ;the facility and representatives of the contractlng
Mllltary Department ‘'shall have the right to inspect at reasonable in-
tervals the procedures, methods, and facilities utilized by Contractor
in complylng with the securlty requlrements under this subcontract.
Should the Government through these representatives, determine that |
Contractor 1s not complylng with, the security requirements of this sub-

contract Contractor shall be 1nformed in writing by the Security Office o

of the cognlzant Mllltary Department of the proper action to be taken
in order to effect compllance w1th such requlrements

st T I subsequent 0 the’ date of th1s subcontract the securlty ’
cla831ficat10ns or security requlrements ‘under this ‘subcontract are
changed by the Govermment as provided in this article and if such.

change ~ causes an increase or decrease in "the estimated cost of the _
performance of thls subcontract, the estlmated cost and fixed fee shall, ~
to the extent’ approprlate, be subJect to ‘an equitable adjustment. Any
such equitable adjustment shall be’ accompllshed in thé manner set forth
in the changes article of this subcontract.,

f. Contractor agrees to 1nsert, An all subcontracts hereunder
whlch 1nvolve access to classifled 1nformat10n, prov151ons which shall
conform substantlally to the language of thls article, 1nclud1ng th1s .
paragraph. ‘
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g. Contractor also agrees that-it shall determine that any sub-
contractor proposed by it for the furnishing of supplies and services
which will involve access to classified information in Contractor’s
custody has been granted an appropriate facility security clearance,
which is still in effect, prior to being accorded access to such
classified information.

ARTICLE 35 -~ NEWS FEATURES OF DESIGN

In the event Contractor, prior to completion of work hereunder,
develops (1) any improvement in the design of the supplies called for
by this subcontract, which is not incorporated in the supplies delivered
hereunder, or (ii) any alternative or improved method of accomplishing
the objectives of this subcontract, which is not employed in the per-

 formance hereof, Contractor shall promptly give full information with

respect thereto to Lockheed.
ARTICLE 36 - REPORTS OF WORK

" Contractor shall submit reports making full disclosure of all
services done and the results hereof, in the manner, at the times and
to the extent set forth in said purchase order; provided, however,
that except as may be otherwise specified in said purchase order, Con-
tractor shall submit such reports in triplicate from time to time as
requested and upon completion (or earlier termination) of the services.
Except as may be otherwise specified in said purchase order, or unless
Contractor is otherwise instructed, Contractor shall, upon completion -
(or earlier termination) of the services, deliver any working drawings
and specifications of such prototypes as may have been developed.

ARTICLE 37 - RIGHTS IN DATA - UNLIMITED

a. The term "Subject Data" as used herein includes writings, sound
recordings, pictorial reproductions, drawings or other graphical representa-
tions, and works of any similar nature (whether or not copyrighted) which
are specified to be delivered under this subcontract. The term does not
include financial reports, cost analyses and other information incidental
to contract administration.

b. Subject to the proviso of c. below, the Government and Lockheed
may duplicate, use, and disclose in any manner and for any purpose whatsoever,
and have others so do, all Subject Data delivered under this subcontract; pro-
vided, however, that with respect to such Subject Data not originated in the
performance of this subcontract but which is incorporated in the work furnished
under this subcontract, Lockheed's rights shall be limited to duplication, use
and disclosure of such Subject Data for governmental purposes.
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c. Contractor agrees to and does hereby grant to the Govermment and to
Lockheed and to their respective officers, agents, and employees acting with-
in the scope of their official duties, a royalty-free, non-exclusive and
irrevocable license throughout the world, to publish, translate, reproduce,
deliver, perform, dispose of, and to authorize others so to do, all Subject
Data now or hereafter covered by copyright; provided that with respect to such
Subject Data not originated in the performance of this subcontract but which
is incorporated in the work furnished under this subcontract such license shall
be only to the extent that Contractor, its employees, or any individual or con-
cern specifically employed or assigned by Contractor to originate and prepare
such Data under this subcontract, now has, or prior to completion or ‘final
settlement of this subcontract may acquire, the right to grant such license
without becoming liable to pay compensation to others solely because of such
grant.

.d. Contractor shall exert all reasonable effort to advise Lockheed, at
the time of delivery of the Subject Data furnished under this subcontract, of (::)
all invasions of the right of privacy contained therein and of all portions
of such Data copied from work not composed or produced in the performance of
this subcontract and not licensed under this clause.

e, Contractor shall report to Lockheed promptly and in'reagonable written
detail, each notice or claim of copyright infringement received by Contractor
with respect to all Subject Data delivered under this subcohtracto

f. Nothing contained in this clause shall imply a license to the Govern-
ment or Lockheed under any patent or be construed as affectlng the scope of any
license or other right otherwise granted to the Government or Lockheed. under
any patent.

g. Contractor shall not affix any restrictive marking upon any Subject
Data, and if such markings are affixed, the Govermment and Lockheed shall have
the right at any time to modify, remove, obliterate or ignore any such markings. (:)

ARTICLE 38 - REPRODUCTION RIGHTS

Lockheed does not grant or convey to Contractor by virtue of this subcontract
(1) any reproduction rights in or to the articles called for hereunder, or (ii)
any right to use designs, drawings or other information belonging to Lockheed or
supplied by or on behalf of Lockheed for us in the performance of this subcontract,
in the production, manufacture or design of any articles or materials for anyone
other than Lockheed. :

ARTICLE 39 - NON-DISCLOSURE OF INFORMATION

Contractor shall not, without the prior written consent of" Lockheed, ‘disclose
information relative to thls subcontract, except as may be reqplred to insure per-
formance.

-3

Approved For Release 2011/01/04 : CIA-RDP89B00709R000200400005-8



Approved For Release 201 1/01/04 : CIA-RDP89B00709R000200400005-8

,

AF-4-28-58

ARTICLE 40 - FEDERAL, STATE AND LOCAL TAXES

Except as otherwise provided in this subcontract, Federal, State, and
Local taxes (other than (i) Federal taxes on income and excell profits,
(ii) taxes in connection with financing, refinancing, or refunding opera-
tions, and (1ii) Federal excise taxes from which exemption is obtainable
under Sections 4220 or 4222 of the Internal Revenue Code or for which a
credit is obtainable under Section 6416 (b) (3) (B) thereof) paid by
Contractor, of any cost of cost-plus-a-fixed-fee subcontractor hereunder
(prov1ded that there was no fixed-price subcontractor intervening between
such subcontractor and Contractor) and incident to the performance of
this subcontract shall constitute items of allowable cost under this sub-
contract or such cost or cost-plus-a-fixed-fee subcontract if (i) Contractor
has requested Lockheed to furnish tax exemption certificates or other
similar evidence of exemption for use by Contractor and such cost or cost-
plus-a-fixed-fee subcontractor in obtaining exemptlon from such Federal,
State or Local Taxes and 11) Lockheed has notified Contractor that it
will not furnish such evidence of exemption. Payments of taxes for which
evidence of exemption has been furnished hereunder shall constitute items
of allowable cost under this subcontract (i) if the applicable Federal,
State or Local taxing authorities have refused to accept such evidence
of exemption and Contractor has notified Lockheed of such refusal, (ii)
if Contractor has caused the tax in question to be paid in such manner as
to preserve all rights to refund thereof, (iii) if Contractor causes to
be assigned to the Government any and all rights to any refund of such
taxes and.(iv) if being so directed by the Contracting Officer, Contractor
takes the necessary action in cooperation with and for the benefit of the
Government, to secure a refund of such tax.

ARTICIE 41 - AMENDMENTS REQUIRED BY PRIME CONTRACT

Contractor agrees -that upon the request of Lockheed it will from
time to time enter into amendments to this subcontract to incorporate
additional provisions herein or to change provisions hereof, as Lockheed
may reasonably deem necessary, in order to comply with the provisions of
the prime contract or with the provisions of amendments to the prime
contract. If any such amendment to this subcontract causes an increase
or decrease in the cost of, or the time required for, performance of this
subcontract an equitable adjustment shall be made in the estimated cost
and fixed fee or delivery schedule, or both, pursuant to Article 3 (Changes)
hereof.

ARTICLE 42 - COVENANT AGAINST CONTINGENT FEES

Contractor warrants that no person or selling agency has been employed
or retained to solicit or secure this subcontract upon an agreement or

understanding for a commission, percentage, brokerage or contingent fee,

excepting bona fide employees or bona fide established commercial or selllng
agenciles maintained by Contractor for the purpose of securing business.
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For breach or violation of this warranty Lockheed shall have the right to
annul this subcontract without liability or, in its discretion, to deduct
. from the subcontract prlce of con51deratlon the full amount of such
commission, percentage brokeraga»or contingent fee.

ARTICIE 43 - QUALITY CONTROL'SPECIFICATION

Except as otherwise provided in this subcontract, Contractor's system
of guality control durlng'thé performance of this subcontract shall be in
accordance with the provisions of Military Spe01f1cat10n MIL-Q- 5923, as in .
effect on the date of this subcontract.

ARTICLE 44 - GRATUITIES

1

a. Lockheed may, by written notice to. Contractor, terminate the right
of Contractor to proceed under this contract if Lockheed has a reasonable
cause to.believe that gratuities (in the form of entertainment, gifts, or
otherwise) were offered or given by Contractor, or any agent or represent-
ative of Contractor, to any officer or employee of Lockheed with a view
toward securing a contract or securing favorable treatment with respect
to the awarding or amendment, or the meking of any determlnatlon with
respect to the performing of such contract.

b. In the event this ‘contract is termlnated as prov1ded in paragraph
a. hereof, Lockheed shall be entitled to pursue the same remedies against
Contractor as it could pursue in the event of a breach of the contract by
Contractor.

c. The rights and remedies.of Lockheed provided in this clause
shall not be exclusive and are in addition to any other rights and remedies
provided by law or under this contract. |

ARTICLE 45 - DELAY IN DELIVERY OF DATA

a. It is understood that the efficient use by Lockheed of the supplies
called for hereunder requires thatthe data called- for hereunder be delivered
not later than the time or respectlve times herein specified. If such
data are not delivered at said time or times, Lockheed may, at its election,
s0 long as such data remain undelivered, unless the delay in delivery there-
of arises out of causes beyond the control and without the fault or negli-
gence of Contractor within the meaning of the clause hereof entitled
"Excusable Delays", withhold payment to Contractor for any of the amounts
then due, refuse approval of Contractor's vouchers and refuse to accept
further deliveries hereunder from Contractor or take any other action
authorized by law or regulation now or hereafter in effect, including termi-
nation of the contract for default to the extent and in the manner author-
ized Dby Termlnatlon,' and may take any or all of the foregoing actions
separately or .in comblnatlon

'.;36..
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b. The provisions of this clause shall only be applicable to technical
data, such as handbooks, service manuals, or other information necessary for
the proper maintenance or servicing of the end items called. for herein.

ARTICLE 46 - LIMITS OF CONTRACT

This contract supersedes all prior offers, negotiations or agreements
concerning the subject matter hereof and constitutes the entire contract
between the parties.

ARTICLE 47 - ADVANCE MANUFACTURE AND SHIPMENT

Contractor shall not, without Lockheed's prior written consent, manu-
facture in advance of Contractor's normel flow time or deliver in advance
of schedule. Lockheed may return, shipping charges collect, all articles
received in advance of schedule. .

ARTICLE 48 - INTERPRETATION'

This subcontract shall be construed and interpreted solely in accord-
ance with the laws of the State of Callfornia.

ARTICLE 49 - APPROVAL

This subcontract shall mot become effective until approved by the
Contracting Officer at Lockheed's Plant.
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ARTICLE 50 - ALTERATIONSG

Article
Article
Article
Article
Article
!
Article

Article

8

10

11

26

27

36

37
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TYPOGRAPHICAL ERRORS

Inspection And Correction Of Defects

Page 9, Paragraph d, line 8, 3rd word, delete "has"
and substitute "have'".

Assignment Of (Claims

Page 10, Paragraph c, line 9, 1lst word, delete
tpgetjer" and substitute "together

Records -

Page 12, Paragraph e, line 3, add the word "to"
after the word "obligation'".

Patent Rights

Page 26, Paragraph d (ii) (A), line 3, 5th word,
delete "know" and substitute "known'".

Filing of Patent Applications

Page 29, Paragraph a, line 6, 9th word, delete "of"
and substitute "or".

Reports of Work

Page 33, line 2, 6th word, delete "hereof"” and substitute

"thereof".

Rights in Data - Unlimited
Page 3& Paragraph e, line 1, add the word "in" after
the word "an
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ARTICLE 50 « ALTERATIONS (COWTINUED)

8.

TEPBGRA zsz EB.RGRS

Article 35 = New Features of Design

 Page 33, the first word of the article title
"B‘E%ﬁ" should be changed to "NEW",
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ARTICLE 50 =~ ALTERATIONS ( CONTINUED )

2.

3.

L

~In 13ne 9 of Paragraph a. of ARTICLE 5 - ALLOWABLE
0USTS AND FIXED FEE on page §, add the Werda “and
fee" after the uerd “ecost®,

(a) Ada the follewing sentence to Paragraph b. of

_ AHTICLE 6 =~ PAYMBNE AD_RETHBURSEMENT:

"Fallure to agree 1o any such adjustments
shall be a dispute concerning & question
of faet within the meaning of the clsuse
of this subcantract enbitled "BISPUTHES"."

(b) Insert after the word “shall,® app&aring in the
7th line of Paragraph d. of said RRIILLd 6 the following
phrases:’

“subgect to the previsxans of the artiele
hereof entitled “DISPYTES™."

(c) Dele’c.e Paragraph e. of said ARTICLE 6.

{(a) Add the following subparagroph L. t@ Paragraph 2.
of ARTICLE T - RELUASE Pﬁ.“zﬁfﬁi%a.

#l, Claims by the Contractor for reimburses
ment of costs of the correction or replacenent
of the supplies furaiched hereunder, as may
be required by Lockheed after the date of the
release, in accowdance with the provisions of
Paragrarh ¢. of ARTIGCLE 8 = Iﬁ@FECTIGR AND
baﬁRﬁbT&@% OF EJ&M,,ﬂ ' this bubcantract‘

(b) Change the period at the end of Paragraph c. of said
ARTICLE 7 to a semi-coleon and add the follawinr'

taxceph that the @enbnaetar shall not be
reguived to deliver or otherwise dispose -
of Government Freperty prior %o such flnal
payment™.

(a) Add the following seatence at the end of Paragraph a. of
ANPIOLE § - TWSPECTION AND CORRNGTION OF DRFIOTS
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"gxeopt as otherwise provided in this contract,
acceptance of any eupplies or lots of supplies
shallibe made ag promptly as practicable after
delivary thereof and shall be desmed to have
been made no later than six months after the
date of sueh delivery, if acceptance has not
been nade earlier within such period.” ‘

(b) Delete the words "the Goverament" appearing ia line 2 of
Paragraph e. of said ARTICLE 8 and substitute. the word "Lockheed"
in lieu thereof.

{c) Add the following new paragrsphs at the end of said ARTIC
indentifisble as Paragraphs 1 and J.

'“1.'-For*purpeses of compliance with the

~ provisions of Paragraph c¢. above of this
ARTICLE 8, notwithstanding any provisions
to the contrary appearing herein, the
Centractor may retainm Government Froperty
for a peried no later than twelve (12)
months after final agceptance by Loclkhoed,
cor for such peried as may be necessary for
correction or replacement of supplieés as
may be requmredﬁby lockhesd hareunéar,
whichever is later."

”j. Exe@@% as provided in this clause and

as may be provided In the Schedule, the
Contractor shall have ne obligation or lia-
bility to correcht or replace supplics or lota
of supplies which at the time of delivery are
defective in material or werkmenship or others
wize not in cenformity with the nequir@m&nts
of this centract.”

5. .To the last sentence of Paragraph a. of ARTICLE 10 = ASS IGIMENT
OF CLAIMS on page 10 add the following hmfare the peri@d:

"but will not be su"bjeet to set=off for amy
present and fubture claim or ¢lsims arising
indapendently of this subeon hracta”

6+ 1In lines i, 7, 9 and 10, respectively, of Paragraph c. of
ARTICLE 1h = TERMINATION delete “twelve (12)" and in lieu
thereof aert "@Lghteﬁn (18) =,

7o (a) In lines 1 and 3, respectively, of Paragraph b.(1) of
ARTICLE 26 ~ PATEHT RIGHTS delete the phrase “leekheed and®,
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(b) In line 1 of Paragraph c. of said ARTICLE 26 delete the
phrase “through Lockhesd®, ‘ _

(e) At the end of subparagraph (1) of Paragraph. d, of said
ARTICLE 26 add the following: ‘

"A copy of any patent application filed here-
under shall be mailed to Lockheed. ' The contents
of such patent application shall not be disclosed
by Lockheed to anyone outside of Lockheed other
than the Government.® »

(d) Delete the following phrase appearing in each of lines
10, 11, 12 and 13 of sub-gubparagragh (B) of subparagraph (ii)
of Paragraph d. of sald ARTICLE 26: "subject to the reservation
of the license granted by Contractor to Loekheed pursuant to
Paragraph (b) of this Artiecle sndw,

(e¢) Delete the word “further" appsaring in line 13 of sube
subparagraph (B) of subparagraph (ii) of Paragragh d.of
said ARTICLE 26, :

(£) Add the following to subparagraph (4i1) of Parsgraph d. -
of said ARTICLE 26: -

fprovided, however, that the contents of such
patent application shall not be disclosed

by Lockhesd to anyone outside of Leckheed
other than the Governmenty®.

{2) Delsts tho phraée "to Lockheed and" appearing in
subparagraph (v) of Paragraph d. of said ARTIOLE 26.

(h) In lines 8 and §, respectively, of subpiragraph (111)
of Paragraph e. of said ARTICLY 26 delete the phrase "and
vi@ﬁkhﬁed“‘- ‘ ‘. )

(1) 1In line 11 of subparagraph (1il) of Paragraph e. of
sald $ERICIE 26 delete the phrase Yor Lockheed's', ‘

(1) In lines 5 and 6 of Paragraph g. of said ARTICLE 26

revise the clause "lockheed and the Govermment are Vhird

party beneficiaries™ to read as follews: “the Government
is a third party beneficiary®. . .

{x) Delete the phrase “Lockheed and“ appearing in lines
12 and 13 of Paragraph f, of eaid ARTIQIE 26,

(1) Delete the phrase "Lockheed and” appearing in line
1l of Paragraph £, of said ARTICLE 26.

(m) Delete the phrase "and Lockheed" appearing in

lines 7 and 8, respectively, of Paragraph g, of said
ARTICLE 26. " ‘
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8. At the end of ARTICIE 35 - NEW FEATURES OF DESIGH change the
period to a semi-colon and add the following:

“ﬁrevided,.howevmr, that the Contractor shéll
not be required to disclese the proprietary
aspects thereof.! ‘

9. In line 2 of ARTICLE L1 - AMZHDMINTS RRQUIRED BY PRIME OOMTRACT
~ on page 35, delete the word "into" and in lieu Licreo? insert
the words “in good faith into negotiation forw, -
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ARTICLE 51 = DISPUTES

Any decision, disapproval or omission made or omitted by Lockheed or the Con=
tracting Officer hereunder concerning questions of fact, ifbdisagreed with by
Coﬁtractér;ﬂshall be treated by Lockheed as a dispute under the DISPUTES |
clause in the prime contracty and Lockhaed shall, at Contractor's expense,
take all avallable steps thereunder to the extent required by Contractor to
resolve such dispute, except that Lockheed shall not be obllgated to litigate |
the matter in any court. Any decision under the DISPUTES clause of said prime
contract concerning a dispute hereunder ohall be fwnal and concluszve to the -
extent provided in said DISFUTES clause. Lockheed agrees that‘lt Will permit
Contractor to participate with Lockheed’ Jn all such preceedlngs. if Léckheed
fails to take action pursuant to this clause, or to the- extent that a decision

with respect to ‘any dispute-hereunder is not final and conclusive under the

DISPUTES clause of the . prime contract, Gontractor.may_appeal such dispute

by pursuing any ‘right or remedy it may have at law or in equity in any court
of competent jurisdiction. Pending final decision of any dispute hereunder,'
Contractor shall-proceed diligently with the performance of this subcontraét

and in accordance with the decision appealed’ from.
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